ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of the date set
forth below by and among Ronnie D. Joyner Ministries, Inc.,(“Buyer”) and Brunswick
County Broadcasting, Inc. (“Selier”).

Recitals

A. Seller owns Radio Station WHLQ (FM), Lawrenceville, Virginia, (Facility ID #
72503) (“Statior””). The Station a license issued by the Federal Communications Commission
(“FCC™.

B. Pursuant to the terms and subject to the conditions set forth in this Agreement,
Seller desires to sell to Buyer and Buyer desires to purchase from Seller, the Station Assets
(defined in Section 1.1).

Agreement

NOW, THEREFORE, taking the foregoing into account, and in consideration of the
mutual covenants and agreements set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1: PURCHASE OF ASSETS

1.1 Station Assets. On the terms and subject to the conditions hereof, at Closing
(defined in Section 1.8), except as set forth in Sections 1.2 and 1.3, Seller shall sell, assign,
transfer, convey and deliver to Buyer, and Buyer shall purchase and acquire from Seller, all
right, title and interest of Seller in and to all assets and properties of Seller, real and personal,
tangible and intangible, that are used in the operation of the Station (the “Station Assets™),
including without limitation the following:

(a) all licenses, permits and other authorizations issued to Seller by the FCC
with respect to the Station (the “FCC Licenses™), described on Schedule 1.1(a);

() All equipment, transmitter, antenna, cables, tower, all computer systems,
all furniture, and other tangible personal property used in the operation of the Station, including,
without limitation, the property described on Schedule Error! Reference source not found.
(“Tangible Assets™);

(c) all of Seller’s real property (tower site lease and studio lease) listed on
Schedule 1.1(c) (the “Real Property™);

(d)  all agreements for the sale of advertising time on the Station entered into
in the ordinary course of business, and all other contracts, agreements and leases entered into in
the ordinary course of the Station’s business, including without limitation those listed on
Schedule 1.1(d) (the “Station Contracts™);

(e) all of Seller’s rights in and to certain intangible property which is used in
the operation of the Station which is listed on Schedule 1.1(e) (the “Intangible Property™); and




(f) Seller’s rights in and to the Station’s local public files, but excluding
records relating to Excluded Assets (defined in Section 1.2).

The Station Assets shall be transferred to Buyer free and clear of liens, claims and
encumbrances (“Liens™) except for (i) Assumed Obligations (defined in Section 1.4), (ii) liens
for taxes not yet due and payable and (iii) liens that will be released at or prior to Closing.

1.2 Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Station Assets shall not include the following assets or any rights, title and interest therein and
shall be retained by Seller (the “Excluded Assets™):

(a) all cash and cash equivalents of Seller, inciuding without limitation
certificates of deposit, commercial paper, treasury bills, marketable securities, money market
accounts and all such similar accounts or investments;

(b) all Station Contracts that are terminated or expire prior to Closing in
accordance with Article 4;

(c) all records not relating to the operation of the Station;

(d)  all contracts of insurance, all coverages and proceeds thereunder and all
rights in connection therewith, including without limitation rights arising from any refunds due
with respect to insurance premium payments to the extent related to such insurance policies;

(e) any non-transferable shrink-wrapped computer software and any other
non-transferable computer licenses that are not material to the operation of the Station;

§3) minute books or similar internal documents of Seller or any of their
predecessors-in-interest;

(g)  the assets listed on Schedule 1.2 (if any).

1.3 Assumption of Obligations. Buyer will assume Seller’s studio lease. Description
of which is attached hereto on Schedule 1.1(c).

1.4 Purchase Price. The purchase price to be paid by Buyer to Seller for all of the
property, assets, confracts, rights, privileges and immunities to be acquired hereunder shall,
subject to the adjustments provided for below, be the sum of One Hundred Forty-Nine
Thousand Dollars ($149,000.00), subject to adjustment pursuant to Section 1.6 (the “Purchase
Price™).

15 Method of Payment. The Purchase Price shall be paid as follows:

(a) Deposit. Buyer shall make at cash nonrefundable deposit of Five
Thousand Dollars (35.000.00) (the “Deposit”) with Putbrese Hunsaker & Trent, P.C. (the
“Escrow Agent”). The parties agree and understand that this deposit is immediately available to
Seller. The Deposit will be applied to the overall Purchase Price of the Station at the Closing.




() Cash at Closing. Buyer shall pay to Seller cash sum of Fifteen
Thousand Dollars (315,000.00) shall be delivered to Seller via wire transfer (unless otherwise
requested by Seller). Wire instructions will be provided to Buyer by Seller at or before the
Closing.

(c) Amount Financed by Seller. The remaining balance of One Hundred
Twenty-Nine Thousand Dollars ($129,000.00) of the Purchase Price shall be represented by a
Promissory Note (the “Note™) in a form substantially similar to that set forth in Schedule 1.6(a)
attached hereto and made a part hereof, to be executed and delivered by Buyer to Seller on the
Closing Date.

(d) Security Agreement. As Security for the above referenced obligations,
Buyer shall give a first security interest in all of the tangible and intangible assets of the Buyer.
This Security will be represented by a Security Agreement in a form substantially similar to that
set forth in Schedule 1.5(d) attached hereto and made a part hereof, to be executed and delivered
by Buyer to Seller on the Closing Date.

1.6 Prorations and Adjustments. Except as stated in this Section 1.6, all prepaid and
deferred income and expenses relating to the Station Assets and arising from the operation of the
Station shall be prorated between Buyer and Seller in accordance with generally accepted
accounting principles (“GAAP”) as of 12:01 a.m. on the day of Closing (the “Effective Time™).
Such prorations shall include without limitation all ad valorem, real estate and other property
taxes (except transfer taxes as provided by Section 11.1), music and other license fees, utility
expenses, rent and other amounts under Station Contracts and similar prepaid and deferred items.
Seller shall receive a credit for all of the Station’s deposits and prepaid expenses. Prorations and
adjustments shall be made no later than ninety (90) calendar days after Closing. In the event of
any disputes between the parties as to such adjustments, the amounts not in dispute shall
nonetheless be paid at the time provided herein and such disputes shall be determined by an
independent certified public accountant mutually selected by the parties, and the fees and
expenses of such accountant shall be paid one-half by Seller and one-half by Buyer.

1.7 Allocation. Within sixty (60) days of Closing, Buyer and Seller shall allocate the
Purchase Price for tax purposes in accordance with the requirements of Section 1060 of the
Internal Revenue Code of 1986, as amended (the “Code”). If Buyer does not obtain the
appraisal, then the Purchase Price shall be allocated as agreed to by the Buyer and Seller. Each
of Buyer and Seller shall file a tax return in accordance with and when required under the Code.

1.8 Closing. Closing will take place within five (5) business days of FCC initial
approval (the “Closing™).



1.9  FCC Consent. Within five (5) business days of the date of this Agreement, Buyer
and Seller shall file an application with the FCC (the “FCC_Application™) requesting FCC
consent to the assignment of the FCC Licenses to Buyer. FCC consent to the FCC Application
without any material adverse conditions other than those of general applicability is referred to
herein as the “FCC Consent”. Buyer and Seller shall diligently prosecute the FCC Application
and otherwise use their commercially reasonable efforts to obtain the FCC Consent as soon as
possible.

ARTICLE 2: SELLER REPRESENTATIONS AND WARRANTIES

Seller makes the following representations and warranties to Buyer:

2.1 Organization. Seller is duly organized corporation, validly existing and in good
standing under the laws of the Commonwealth of Virginia. Seller has the requisite power and
authority to execute, deliver and perform this Agreement and all of the other agreements and
instruments to be made by Seller pursuant hereto (collectively, the “Seller Ancillary
Agreements™) and to consummate the transactions contemplated hereby.

2.2 Authorization. The execution, delivery and performance of this Agreement and
the Seller Ancillary Agreements by Seller have been duly authorized and approved by all
necessary action of Seller and do not require any further authorization or consent of Seller. This
Agreement 1s a legal, valid and binding agreement.

23  No Conflicts. Except as set forth on Schedule 2.3 and except for the FCC
Consent and consents to assign certain of the Station Contracts, the execution, delivery and
performance by Seller of this Agreement and the Seller Ancillary Agreements and the
consummation by Seller of any of the transactions contemplated hereby does not conflict with
any organizational documents of Seller, any contract or agreement to which Seller are a party or
by which it is bound, or any law, judgment, order, or decree to which Seller are subject, or
require the consent or approval of, or a filing by Seller with, any governmental or regulatory
authority or any third party.

2.4  FCC Licenses. Except as set forth on Schedule 1.1(a), Seller is the holder of the
FCC Licenses described on Schedule 1.1(a), which are all of the licenses, permits and
authorizations required for the present operation of the Station. The FCC Licenses are in full
force and effect and have not been revoked, suspended, canceled, rescinded or terminated and
have not expired.

2.5  Personal Property. Schedule 1.1(b) contains a list of Tangible Personal Property
included in the Station Assets. Except as set forth on Schedule 1.1(b), Seller has good and
marketable title to the Tangible Personal Property free and clear of Liens. All material items of
Tangible Personal Property are being sold in as-is-where-is condition.

2.6 Real Property. Schedule 1.1(c) contains copies of the Real Properties held by
Seller.

2.7  Contracts. Schedule 1.1(d) contains a list of all contracts that are used in the
operation of the Station.



2.8 Environmental. To Seller’s knowledge, no hazardous or toxic substance or waste
regulated under any applicable environmental, health or safety law has been generated, stored,
transported or released on, in, from or to the Real Property. To Seller’s knowledge, Seller has
complied in all material respects with all environmental, health and safety laws applicable to the
Station. :

2.9  Intangible Property. Schedule 1.1(e) contains a description of the Intangible
Property included in the Station Assets.

2.10  Compliance with Law. Except as set forth on Schedule 2.11, (a) Seller has
materially complied with all rules and regulations of the FCC, and (b) to Seller’s knowledge,
there are no claims or investigations pending or threatened against Seller in respect of the Station
except those affecting the industry generally.

2.11 Litigation. Except as set forth on Schedule 2.11, there is no action, suit or
proceeding pending or, to Seller’s knowledge, threatened against Seller in respect of the Station
that will subject Buyer to liability or which will affect Seller’s ability to perform its obligations
under this Agreement. Seller are not operating under or subject to any order, writ, injunction or
decree relating to the Station or the Station Assets of any court or governmental authority which
would have a material adverse effect on the condition of the Station or any of the Station Assets
or on the ability of Seller to enter into this Agreement or consummate the transactions
contemplated hereby, other than those of general applicability.

ARTICLE 3: BUYER REPRESENTATIONS AND WARRANTIES

Buyer hereby makes the following representations and warranties to Seller:

3.1 Organization. Buyer is duly organized corporation, validly existing and in good
standing under the laws of the Commonwealth of Virginia. Buyer has the requisite power and
authority to execute, deliver and perform this Agreement and all of the other agreements and
instruments to be made by Buyer pursuant hereto (collectively, the “Buyer Ancillary
Agreements™) and to consummate the transactions contemplated hereby.

3.2 Authorization. The execution, delivery and performance of this Agreement and
the Buyer Ancillary Agreements by Buyer have been duly authorized and approved by all
necessary action of Buyer and do not require any further authorization or consent of Buyer. This
Agreement is a legal, valid and binding agreement.

33  No Conflicts. Except for the FCC Consent, the execution, delivery and
performance by Buyer of this Agreement and the Buyer Ancillary Agreements and the
consummation by Buyer of any of the transactions contemplated hereby does not conflict any
law, judgment, order or decree to which Buyer is subject, or require the consent or approval of,
or a filing by Buyer with, any governmental or regulatory authority or any third party.

34  Litigation. There is no action, suit or proceeding pending or, to Buyer’s
knowledge, threatened against Buyer which questions the legality or propriety of the transactions
contemplated by this Agreement or could materially adversely affect the ability of Buyer to
perform its obligations hereunder.



3.5  Qualification. Buyer is legally, financially and otherwise qualified to be the
licensee of, acquire, own and operate the Station under the Communications Act and the rules,
regulations and policies of the FCC. There are no facts that would, under existing law and the
existing rules, regulations, policies and procedures of the FCC, disqualify Buyer as an assignee
of the FCC Licenses or as the owner and operator of the Station. No waiver of or exemption
from any FCC rule or policy is necessary for the FCC Consent to be obtained. There are no
matters which might reasonably be expected to result in the FCC’s denial or delay of approval of
the FCC Application.

ARTICLE 4: SELLER COVENANTS

4.1 Seller’s Covenants. Between the date hereof and Closing, except as permitted by
this Agreement or with the prior written consent of Buyer, which shall not be unreasonably
withheld, delayed or conditioned, Seller shall:

(a) operate the Station in the ordinary course of business and in accordance
with FCC rulés and regulations and with all other applicable laws, regulations, rules and orders;

(b)  not materially adversely modify, and in all material respects maintain in
full force and effect, the FCC Licenses;

() not, sell, lease or dispose of or agree to sell, lease or dispose of any of the
Station Assets unless replaced with similar items of substantially equal or greater value and
utility, or create, assume or permit to exist any Liens upon the Station Assets, except for
Permitted Liens;

(d) not dissolve, liquidate, merge or consolidate with any other entity;

(e) maintain the Tangible Personal Property in the ordinary course of
business; and

(£ not enter into new Station Contracts that will be binding upon Buyer after
Closing or amend any existing Station Contracts.

ARTICLE 5: JOINT COVENANTS

Buyer and Seller hereby covenant and agree as follows:

5.1 Confidentiality. The parties agree to hold in confidence and not disclose, (a) any
data or information relating to Seller or Buyer or the Station obtained from Seller or any of their
employees, agents or representatives in connection with this Agreement, or (b) any data and
information relating to the business, customers, financial statements, conditions or operations of
the Station which are confidential in nature and not generally known to the public. If the
transaction contemplated in this Agreement is not consummated for any reason, the parties agree
to return in a prompt fashion such data, information and any other written material obtained by
the parties in connection with this transaction.



52  Public Announcements. Prior to Closing, no party shall, without the prior written
consent of the other (such consent not to be unreasonably withheld or delayed), issue any press
release or make any other public announcement concerning the transactions contemplated by this
Agreement, except to the extent that such party is so obligated by law, in which case such party
shall give advance notice to the other, and except that the parties shall cooperate to make a
“mutually agreeable announcement, and except as necessary to enforce rights under or in
connection with this Agreement. Notwithstanding the foregoing, the parties acknowledge that
this Agreement and the terms hereof will be filed with the FCC Application and thereby become
public.

5.3 Control. Buyer shall not, directly or indirectly, control, supervise or direct the
operation of the Station prior to Closing. Consistent with the Communications Act and the FCC
rules and regulations, control, supervision and direction of the operation of the Station prior to
Closing shall remain the responsibility of License Corporation as the holder of the FCC
Licenses.

5.4  Risk of Loss. Seller shall bear the risk of any loss of or damage to any of the
Station Assets at all times until the Effective Time, and Buyer shall bear the risk of any such loss
or damage thereafter.

5.5 Consents.

(a) The parties shall use all commercially reasonable efforts to obtain (i) any
third party consents necessary for the assignment of any Station Contract.

(b) To the extent that any Station Contract may not be assigned without the
consent of any third party, and such consent is not obtained prior to Closing, this Agreement and
anty assignment executed pursuant to this Agreement shall not constitute an assignment of such
Station Contract; provided, however, with respect to each such Station Contract, Seller and
Buyer shall cooperate to the extent feasible in effecting a lawful and commercially reasonable
arrangement under which Buyer shall receive the benefits under the Station Contract from and
after Closing, and to the extent of the benefits received, Buyer shall pay and perform Seller’s
obligations arising under the Station Contract from and after Closing in accordance with its
terms.

5.6  Actions. After Closing, Buyer shall cooperate with Seller in the investigation,
defense or prosecution of any action which is pending or threatened against Seller or their
affiliates with respect to the Station, whether or not any party has notified the other of a claim for
indemnification with respect to such matter. Without limiting the generality of the foregoing,
Buyer shall make available its employees to give depositions or testimony and shall preserve and
furnish all documentary or other evidence that Seller may reasonably request.

ARTICLE 6: SELLER CLOSING CONDITIONS

The obligation of Seller to consummate the Closing hereunder is subject to satisfaction, at
or prior to Closing, of each of the following conditions (unless waived in writing by Seller):

6.1 Representations and Covenants.
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(a) The representations and warranties of Buyer made in this Agreement shall
be true and correct in all material respects as of the Closing Date except for changes permitted or
contemplated by the terms of this Agreement.

(b)  The covenants and agreements to be complied with and performed by
Buyer at or prior to Closing shall have been complied with or performed in all material respects.

(c) Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby. At the Closing, (i) no applicable law shall exist and no action shall have
been entered which prohibits the transaction contemplated by this Agreement and (if) no legal
proceedings shall have been commenced (by persons other than Seller, Buyer and their
respective affiliates) and not stayed, settled or dismissed which seeks to enjoin, restrain or alter
the transaction contemplated by this Agreement.

6.2 FCC Authorization. The FCC Consent shall have been obtained.

6.3 Deliveries. Buyer shall have complied with its obligations set forth in Section
8.2.

ARTICLE 7: BUYER CLOSING CONDITIONS

The obligation of Buyer to consummate the Closing hereunder is subject to satisfaction,
at or prior to Closing, of each of the following conditions (unless waived in writing by Buyer):

7.1 Representations and Covenants.

(a) The representations and warranties of Seller made in this Agreement shall
be true and correct in all material respects as of the Closing Date except for changes permitted or
contemplated by the terms of this Agreement.

(b)  The covenants and agreements to be complied with and performed by
Seller at or prior to Closing shall have been complied with or performed in all material respects.

7.2 Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby. At the Closing, (i) no applicable law shall exist and no action shall have
been entered which prohibits the transaction contemplated by this Agreement and (ii) no legal
proceedings shall have been commenced (by persons other than Seller, Buyer and their
respective affiliates) and not stayed, settled or dismissed which seeks to enjoin, restrain or alter
the transaction contemplated by this Agreement.

7.3 FCC Authorization. The FCC Consent shall have been obtajned.

7.4 Deliveries. Seller shall have complied with their obligations set forth in Section
8.1.

7.5 Consents. The Required Consents (if any) shall have been obtained.
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ARTICLE 8: CLOSING DELIVERIES

8.1 Seller Documents. At Closing, Seller shall deliver or cause to be delivered to
Buyer:

(a) a certificate executed by Seller’s evidencing authorization by the Seller’s
board of directors for the execution, delivery and performance of this Agreement, including the
consummation of the transactions contemplated hereby;

(b)  an assignment of FCC authorizations assigning the FCC Licenses from
Seller to Buyer;

(c) an assignment and assumption of contracts assigning the Station Contracts
from Seller to Buyer;

(d) Tower Site Lease (with option to purchase) and Studio Lease assignment;

(e) a bill of sale conveying the other Station Assets from the Seller to Buyer;
and

63 any other instruments of conveyance, assignment and transfer that may be
reasonably necessary to convey, fransfer and assign the Station Assets from the respective Seller
to Buyer, free and clear of Liens, except for Permitted Liens.

8.2 Buyer Documents. At Closing, Buyer shall deliver or cause to be delivered to

Seller:

(a) a Promissory Note;

(b) a Security Agreement;

(c) certified copies of resolutions authorizing the execution, delivery and
performance of this Agreement, including the consummation of the transactions contemplated

hereby;

(d) an assignment and assumption of contracts assuming the Station
Contracts;

(e) Tower Site Lease and Studio Lease Assignment; and

) such other documents and instruments of assumption that may be
necessary to assume the Assumed Obligations.

ARTICLE 9: SURVIVAL; INDEMNIFICATION

9.1 Survival. The representations and warranties in this Agreement shall survive
Closing for a period of nine (9) months from the Closing Date.

92 Indemnification.



(a) Subject to Section 9.2(b), from and after Closing, Seller shall defend,
indemnify and hold harmless Buyer from and against any and all losses, costs, damages,
liabilities and expenses, including reasonable attorneys’ fees and expenses (“Damages™) incurred
by Buyer arising out of or resulting from:

i) any breach by Seller of their representations and warranties made
under this Agreement; or

(i)  any default by either or both of Seller of any covenant or
agreement made under this Agreement; or

(iiiy  the Retained Obligations; or

(iv)  the business or operation of the Station before the Effective Time,
except for the Assumed Obligations.

(b) From and after Closing, Buyer shall defend, indemnify and hold harmless
Seller from and against any and all Damages incurred by Seller arising out of or resulting from:

i) any breach by Buyer of its representations and warranties made
under this Agreement; or

(i)  any default by Buyer of any covenant or agreement made under
this Agreement; or

(iif)  the Assumed Obligations; or
(iv)  the business or operation of the Station after the Effective Time.

93 Procedures.

(a) The indemnified party shall give prompt written notice to the
indemnifying party of any demand, suit, claim or assertion of liability by third parties that is
subject to indemnification hereunder (a “Claim™), but a failure to give such notice or delaying
such notice shall not affect the indemnified party’s rights or the indemnifying party’s obligations
except to the extent the indemnifying party’s ability to remedy, contest, defend or settle with
respect to such Claim is thereby prejudiced and provided that such notice is given within the time
period described in Section 9.1.

(b) The indemnifying party shall have the right to undertake the defense or
opposition to such Claim with counsel selected by it. In the event that the indemnifying party
does not undertake such defense or opposition in a timely manner, the indemnified party may
undertake the defense, opposition, compromise or settlement of such Claim with counse] selected
by it at the indemnifying party’s cost (subject to the right of the indemnifying party to assume
defense of or opposition to such Claim at any time prior to settlement, compromise or final
determination thereof).

(c) Anything herein to the contrary notwithstanding:
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(i) the indemnified party shall have the right, at its own cost and
expense, to participate in the defense, opposition, compromise or settlement of the Claim;

(i1)  the indemnifying party shall not, without the indemnified party’s
written consent, settle or compromise any Claim or consent to entry of any judgment which does
not include the giving by the claimant to the indemnified party of a release from all liability in
respect of such Claum;

(iii)  in the event that the indemnifying party undertakes defense of or
opposition to any Claim, the indemnified party, by counsel or other representative of its own
choosing and at its sole cost and expense, shall have the right to consult with the indemnifying
party and its counsel concerning such Claim and the indemnifying party and the indemnified
party and their respective counsel shall cooperate in good faith with respect to such Claim; and

(iv)  neither party shall have any liability to the other under any
circumstances for special, indirect, consequential, punitive or exemplary damages or lost profits
or similar damages of any kind, whether or not foreseeable.

ARTICLE 10: TERMINATION AND REMEDIES

10.1  Termination. Subject to Section 10.2, this Agreement may be terminated prior to
Closing as follows:

(a) by mutual written consent of Buyer and Seller;

(b) by written notice of Buyer to Seller if Seller breach their representations or
warranties or defaults in the performance of its covenants contained in this Agreement and such
breach or default is material in the context of the transactions contemplated hereby and is not
cured within the Cure Period (defined in Section 10.2);

(c) by written notice of Seller to Buyer if Buyer breaches its representations
or warranties or defaults in the performance of its covenants contained in this Agreement and
such breach or default is material in the context of the transactions contemplated hereby and is
not cured within the Cure Period; provided, however, that the Cure Period shall not apply to
Buyer’s obligations to make the Deposit and to pay the Purchase Price at Closing; or

(d} by written notice of Seller to Buyer or Buyer to Seller if Closing does not
occur by the date nine (9) months after the date of this Agreement.

10.2  Cure Period. Each party shall give the other party prompt written notice upon
learning of any breach or default by the other party under this Agreement. The term “Cure
Period™ as used herein means a period commencing on the date Buyer or Seller receive from the
other written notice of breach or default hereunder and continuing until the earlier of (a) ten (10)
calendar days thereafter, or (b) the Closing Date determined under Section 1.8; provided,
however, that if the breach or default is non-monetary and cannot reasonably be cured within
such period but can be cured before the Closing Date determined under Section 1.8, and if
diligent efforts to cure promptly commence, then the Cure Period shall continue as long as such
diligent efforts to cure continue, but not beyond the Closing Date determined under Section 1.8.
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10.3  Specific Performance. In the event of failure or threatened failure by Seller to
comply with the terms of this Agreement, the Buyer shall be entitled to an injunction restraining
such failure or threatened failure and, subject to obtaining any necessary FCC consent, to
enforcement of this Agreement by a decree of specific performance requiring compliance with
this Agreement.

10.4 Liquidated Damages. If Seller terminates this Agreement pursuant to Section

10.1(c), then the Deposit shall constitute liquidated damages and be the sole remedy of Seller
under this Agreement.

ARTICLE 11: MISCELLANEQUS

11.1  Expenses. Each party shall be solely responsible for all costs and expenses
incurred by it in connection with the negotiation, preparation and performance of and compliance
with the terms of this Agreement. All governmental filing fees and charges applicable to the
request for FCC Consent shall be paid by Buyer. There are no brokers involved with this
transaction.

11.2  Further Assurances. After Closing, each party shall from time to time, at the
request of and without further cost or expense to the other, execute and deliver such other
instruments of conveyance and assumption and take such other actions as may reasonably be
requested in order to more effectively consummate the transactions contemplated hereby.

11.3  Assignment. Neither party may assign this Agreement without the prior written
consent of the other party hereto, provided, however, that Buyer may assign its rights hereunder
to an affiliate of Buyer upon written notice to, but without consent of, Seller, provided that (a)
any such assignment does not delay processing of the FCC Application, grant of the FCC
Consent or Closing, (b) any such assignee delivers to Seller a written assumption of this
Agreement, (¢) Buyer shall remain liable for all of its obligations hereunder, and (d) Buyer shall
be solely responsible for any third party consents necessary in connection therewith (none of
which is a condition to Closing). The terms of this Agreement shall bind and inure to the benefit
of the parties’ respective successors and any permitted assigns, and no assignment shall relieve
any party of any obligation or liability under this Agreement.

11.4 Notices. Any notice pursuant to this Agreement shall be in writing and shall be
deemed delivered on the date of personal delivery or confirmed facsimile transmission or
confirmed delivery by a nationally recognized overnight courier service, and shall be addressed
as follows (or to such other address as any party may request by written notice):

if to Seller: Brunswick County Broadcasting, Inc.
200 South Church Street
Woodstock, VA 22664
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FROM .:
-

FAX NO. 73572169629 Oct. 22 2015 11:87AM P2

if to Buyer: _ Rev. Ronnie D. Joyner, President
Ronnie D. Joyner Ministries, Ing.
508 Lovmg A7 Dot
hesapen ke, VA A3335
Telephove:| 257 'J244-6557

11.5  Amendmenis. No amendment or waiver of compliance with any provision hereof
or consent pusuant 1 this Agreeroent shall be effective unless evidenced by an instrument in
writing signed by the party against whom enforcement of such amendment, waiver, or consent is
sought,

11.6 Eatire Agreement. This Agrecment (including all Schedules and Exhibiis hereto)
constitutes the entire agreement aud understanding among the parties hereto with respect to the
subject matter hereof, and supersedes all prior agrecments and understandings with respect to the
subject matter hereof, cxcept any confidentiality agreement among the parties with respect to the
Station, which shall remain i full force and effect. No paity makes any representation or
warranty with respect to the transactions contemplated by this Agreement except as expressly set
forth in this Agreement, -

IL7  Severability. If any court or governmental authority holds any provision in this
Agreement invalid, iflegal or unenforceable under any applicable law, then, so long as no party is
deprived of the benefits of this Agreement in any material respect, this Agreement shall be
constnzed with the invalid, illegal or unenforcesble provision deleted and the validity, legality
and enforceability of the remaining provisions contained herein shall not be affected or impaired
thereby. :

11.8  No Beneficiaries. Nothing in this Agreement expressed or iraplied is intended or
shall be consirued to give any rights to any person or entity other than the parties hereto and their
successofs and permitéed assigns,

11.9  Goveming Yaw. The construction and performance of this Agreement shall be
governed by the laws of the Commonwealth of Virginia without giving effect to the choice of
faw provisions thergof,

11.10 Counterparts. “This Agreement may be executed in Separate counterparts
(including by the use of facsimile or portable document format (.pdf)), each of which will be
deemied an original and all of which together will constitute one and the same agreement.

111} Finders. There are no brokers, finders or other Person is entifled to 2 commission,
brokerage fee or other similar payment in connection with this Agreement.

Dated as of: / 0 ~ L , 2015,
[SIGNATURE PAGE FOLLOWS]

-13-
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set
forth above.

BUYER:

SELLER:

" Name: Fimmy Johnson— 7 N
Title: | President \J@dxd C-T= /\

e
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Schedule 1.1(a)
FCC Licenses

Radio Station WHLQ (FM), Lawrenceville, VA (Fac. ID 72503)

-15-



Schedule 1.1(b)
Tangible Personal Property

See Attached

-16 -



List of WHLQ Radio Equipment

Office

HP Deckjet F4280 Printer
Pavilion 20 Computer
File Cabinet
Office Chair
Office Supplies
Copy Paper
Stapler & Staples
Calculator
Folders
5 Office Trays

Production Room

Dell Computer & Monitor

Brothers TN-630 TN-660 Printer

Pioneer Dual Cassette Player

TEAC CD Player

Hamilton Microwave

Rival Coffee Maker

2 Table Carts

14 Channel Mackie 1402-VLZ Pro Board
Microphone & Stand

i Phone

Studio

2 HP Computers

2 Computer Monitors
Bulletin Board

2 Microphones & Stands
TEAC CD Player & Recorder
2 Phones

LPB Signature II Board
APHEX Compellor

DVB Satelite Receiver
SAGE Digital ENDEC
ONKYO FM Receiver
Counter (housing broadcast equipment)
1- Barix Exstreamer

2- Control Room Speakers



Waiting Room
4 Pictures

Transmitter Site

1- Elnos 5 kw FM Transmitter

2- 1 Orban Processor

3- Barix Instreamer

4- 1 Marti STL Receiver

5- 1 Paraflector STL Dish

6- 1 Computer and Monitor

7- 1 Equipment Rack

8- 1 Sine System Remote Control Unit
9-1 275 foot Tower (130 meters)
10- 1 6 Bay Shivley Antenna



Schedule 1.1(c)
Real Property

See Attached

- 17 -



Lease and Option Agreement

This Lease and Option Agreement (hereinafter “Lease”) made as of this  day of
2015 by and between Brunswick County Broadcasting, Inc., (“Lessor”) and Ronnie
D. Joyner Ministries, Inc., (“Lessee”).
Witnesseth:

WHEREAS, Lessce has acquired from Lessor Radio Station WHLQ (FM), Lawrenceville,
Virginia, (Facility ID # 72503) (the “Station) this same day pursuant to the terms and conditions of
the partics Asset Purchase Agreement dated October __ , 2015 (the “Purchase Agreement™).

WHEREAS, as part of that acquisition of the Station, it was agreed by Lessor and Lessee that
the Real Property associated with the Station shall not be transferred to Lessee until the Purchase
Price set forth under the Purchase Agreement is paid in full.

WHEREAS, the parties agree that upon Purchase Price satisfaction, Lessee shall have the
Option to Purchase the leased property (hereinafter referred to as “Leased Premises™); and

Now therefore, in consideration of the mutual covenants, terms and conditions contained in
this Lease, the parties intending to be legally bound, agree as follows:

1. Leasehold Interest. Lessor lets to Lessee, and the Lessee leases from Lessor the
tower site land associated with the operation of the Station. A legal description of the Leased
Premises is set forth on Schedule 1.

2. Term of Lease. The term of this lease shall be for thirty-six (36) months
commencing on the  day of ,2015.

3. Rent. Lessee shall pay the Lessor rent in the amount of One Hundred Dollars
($100.00) per year due on each anniversary date of this Lease. The first Rent payment is due this
even date and receipt is hereby acknowledged. Failure to pay the annual Rent payment due within
thirty (30} days of the due date by Lessee may result in termination of this Lease (at the sole

discretion of Lessor).



4. Assignment. The Lessee shall have the right to assign this Lease and its rights under
the Lessee to any affiliate or subsidiary of the Lessee, with the written approval of Lessor, which
shall not be unreasonably withheld.

5. Repairs and Maintenance. Lessee shall be responsible for all general maintenance
and repair of the tower and the tower supporting structures and transmitter building.

6. Payment of Taxes. Lessee shall be responsible for the real and personal property
taxes imposed against the tower, and structures, and for payment of any personal property taxes
imposed against the fixtures or equipment on the leased premises. All such taxes shall be paid in a
prompt fashion of upon notice of payment due by taxing entity or by Lessor. Failure to pay taxes
within thirty (30) days of notification by Lessor may result in termination of this Lease (at the sole
discretion of Lessor).

7. Utilities. Lessee shall pay when due all tower lighting or other electric utility charges
made against the Leased Premises during the term of this Lease.

8. Insurance. During the term of this Jease, Lessee shall maintain adequate insurance
coverage against fire, storm or other casualty loss or damage to Lessor’s property, as well as liability
insurance against personal mjury or property damage.

9. Eminent Domain.  If the tower location shall be appropriated or taken under the
power of eminent domain by any public or quasi-public authority, this Lease shall be terminated as
of the date of such taking and Lessee shall thereupon be released from any further liability hereunder.

The date of such taking shall be the date on which legal title shall vest in the condemning authority.

10.  Access to Leased Premises. Lessor and Lessee shall have the right to full and
unrestricted access to the Leased Premises.

11.  Use of Tower and Associated and Equipment; Indemnification.

(a) Lessee shall only use the Leased Premises for the operation of the Station.
(b) Lessee shall be liable to Lessor and shall indemnify Lessor for any loss or
damage caused to Lessor by Lessee’s operation of the Station and use of the tower and equipment.

12.  Early Termination; Option to Purchase. The parties agree and understand that

anytime during the term of this Lease, Lessee has the right to eatly termination of this Lease



Agreement by Lessee’s payoff of the total Purchase Price set forth in the Purchase Agreement. Upon
the payoff, Lessee shall have the option to purchase the Leased Premises for Ten Dollars ($10.00).
All costs associated with the purchase/transfer of the property shall be borne by Lessee.

13.  Authorization. Lessor and Lessee respectively represent and warrant to the other that
all necessary corporate action has been duly taken to authorize the execution and delivery of this
Lease and the performance or observance of the provisions of this Lease.

14. No Waiver. Failure or delay on the part of either Lessor or Lessee to exercise any
right, power, or privilege hereunder shall not operate as a waiver thereof.

13.  Notice. Any and all notices, demands or other communications required by this Lease
or by law, or desired to be given hereunder, by any party shall be in writing and shall be validly given
or made to another party if served either personally or if deposited in the United States mail,
certified, postage prepaid, return receipt requested. If such notice, demand or other communication
be given by mail, such shall be conclusively deemed given as of the date shown on the return receipt
if the same is deposited in the United States mail addressed to the party to whom such notice,

demand or other communication is to be given as hereinafter set forth:

if to Lessor: Brunswick County Broadcasting, Inc.
200 South Church Street
Woodstock, VA 22664
Attention: John C. Trent, Esq.
Telephone: (540) 459-7646

if to Lessee. Rev. Ronnie D. Joyner, President
Ronnie D. Joyner Ministries, Inc.

Telephone:

Any party hereto may change its address for the purpose of receiving notice, demands and other
communications as herein provided by a written notice given in the manner aforesaid to the other

party or parties hereto.



16.  Agents and Parties. From time to time Lessor or Lessee by notice as aforesaid may
appoint one or more agents to act for them.

17.  Benefit. The parties hereto understand and agree that this Lease shall be binding on
and inure to the benefit of the parties hereto, their successors and assigns.

18.  Other Documents. The parties shall execute such other documents as may be
necessary and desirable to the implementation and consummation of this Lease.

19.  Default and Attorneys' Fees. In the event that either party hereto default in the
performance of any of its obligations hereunder, and shall fail to cure said default within five (5)
days after receiving written notice of such default by the complaining party (except where the
defaulting party is required under the provisions of this Lease to perform within a shorter period of
time, or if not curable within five (5) days, than shall either party fail to take affirmative steps to cure
such default within said period), and should the complaining party thereafter refer such matter to an
attorney, then whether or not suit or action is instituted with respect to such matter, the other party
shall be entitled to reasonable attorneys' fees and costs incurred in connection with such matter,
provided the other party is not also in material breach of this Lease.

20.  Counterparts. This Lease may be signed by any number of counterparts with the
same effect as if the signature of each such counterpart were upon the same instrument.

21.  Headings. The headings of the paragraphs of this Lease are inserted as a matter of
convenience and for reference purposes only and in no way define, limit or describe the scope of this
Lease or the intent of any paragraph hereof.

22.  Entire Agreement. This Lease is the only Agreement between the parties hereto and
contains all of the terms and conditions agreed upon with respect to the subject matter hereof.

23.  Modification or Amendment. No amendment, change or modification of this Lease
shall be effective unless in writing stating that it amends this document and signed by each of the
parties hereto.

24.  Governing Law. This Agreement shall be construed in accordance with the laws of

the Commonwealth of Virginia.



[SIGNATURE PAGE]

In Witness Whereof, the parties have executed this Lease as of the day and year first above written.

BUYER: Ronnie D. Joyner Ministries, Inc.

By:

Name: Rev. Ronnie Joyner
Title: President

SELLER: Brunswick County Broadcasting, Inc.

By:

Name: Jimmy Johnson
Title: President



Schedule 1

Description of Leased Premises



Schedule 1.1(d)

Station Contracts

-18-



Schedule 1.1(e)

Intangible Property

Common law rights to call sign “WHLQ”

-19-



Schedule 1.2

Excluded Assets

None

-20-



Schedule 2.3

Conflicts

None

-21 -



Schedule 2.13
Legal Compliance

None

-22 -



Schedule 2.14
Litigation

None
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$129,000.00
Lawrenceville, Virginia
, 2015

NEGOTIABLE PROMISSORY NOTE

Pursuant to the terms of an Asset Purchase Agreement dated October _ , 2015, Ronnie D.
Joyner Ministries, Ine., (“Payor”), promises to pay to Brunswick County Broadcasting, Inc.,
(hereinafter “Payee™), the principal amount of One Hundred Twenty-Nine Thousand Dollars
(5129,000.00), plus interest which and payable as follows:

This Negotiable Promissory Note (“Note™) shall have a three (3) year term, but
shall be based upon a five (5) year note. The Note shall have an interest rate of
six percent (6%) and the monthly payment shall be $1.800.00. At the end of
year three, this Note requires to be paid off in full with a balloon payment of
$83.566.78.

1. The payment due date for Note payments is the 1* day of each month. Payor may, at

its option, at any time, or from time to time, prepay prior to term, the entire principal amount of this
Note or such part of the principal amount of this Note, as it may determine, without any penalty,

surcharge or fee being imposed on account of such prepayment.

2. This Note is secured by the assets of the Payor, as evidenced by a Security

Agreement, Personal Guaranty and a UCC Financing Statement, all of even date herewith.

3. In the event that:

(a) Payor shall default in the payment of this Note and such installment shall
continue to remain unpaid for a period of ten (10) days from the due date; or

(b) A decree or order by a court having jurisdiction in the premises shall have
been entered adjudging Payor a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, readjustment, arrangement, composition or similar relief for Payor under the
Federal Bankruptcy laws, or any other similar applicable state of federal law, and such decree or
order shall have continued undischarged or unstayed for a period of ninety (90) days; or a decree or
order by a court having jurisdiction in the premises for the appointment of a receiver or liquidator or
trustee or assignee in bankruptcy or insolvency or Payor or for the winding up or liquidation of its
affairs, shall have been entered, and such decree or order shall have continued undischarged or
unstayed for a period of ninety (90) days; or any of the property of Payor securing this obligation
shall be sequestered or attached by legal order or decree, and shall not be returned to the possession

of Payor or released from such attachment within ninety (90) days thereafter; or



{c) Payor shall institute proceedings to be adjudged a voluntary bankrupt, or
shall consent to the filing of a bankruptcy proceeding against it or shall file a petition or
answer or consent seeking reorganization, readjustment, arrangement, composition or similar
relief under the Federal Bankruptcy laws or any other similar federal or state law, or shall
consent to the filing of such petition, or shall consent to the appointment of a receiver or
liquidator or trustee or assignee in bankruptcy or insolvency of it or a substantial part of the
property securing this obligation, or shall make an assignment for the benefit of creditors:

Then, in any such event, all of the unpaid principal balance on this Note, together with
any accrued but unpaid interest thereon, shall, at the option of Payee, immediately become due
and payable.

4, If this Promissory Note is placed in the hands of an attorney for collection after
maturity (whether by acceleration, declaration, extension or otherwise), the Payor shall pay on
demand all costs and expenses of collection including all attorney's fees incurred by Payee.

5. After maturity, or failure to make any payment, any unpaid principal shall
accrue interest at the rate of eighteen percent (18%) per annum OR the maximum rate allowed
by law, whichever 1s less, during such period of Maker’s default under this Note.

6. No modification, change, waiver or amendment of this Note shall be deemed to
be made by the Payee unless in writing signed by the Payee, and each such waiver, if any, shall
apply only with respect to the specific instance involved.

7. This Note may be assigned at any time by Payee. Notification of any such
assignment shall be provided to Payor within ten (10) days of said assignment.

8. Notices: Unless otherwise directed in writing:

(a) All notices and payments due under this Note to Payee or Holder shall
be delivered or sent to Payee at the following address:

Brunswick County Broadcasting, Inc.
200 South Church Street
Woodstock, VA 22664

Attention: John C. Trent, Esq.
Telephone: (540) 459-7646

(b) All notices to be sent to Payor shall be delivered or sent to:

Rev. Ronnie D. Joyner, President
Ronnie D. Joyner Ministries, Inc.

Telephone:




9. This Note shall be deemed made in, and shall be governed by the laws of
the Commonwealth of Virginia.

IN WITNESS WHEREOF, Payor has duly executed this Promissory Note as of the year

and date first above written.

PAYOR: Ronnie D. Joyner Ministries, Inc.

By:

Name: Rev. Ronnie D. Joyner
Title: President

Personal Guarantee

I, Rev. Ronnie D. Joyner, hereby guaranty payment and performance of all
obligations and responsibilities of Ronnie D. Joyner Ministries. Inc. under this Negotiable
Promissory Note.

Rev. Ronnie D. Joyner

By:

Name: Rev. Ronnie D. Joyner



DREAFT

SECURITY AGREEMENT

THIS AGREEMENT is made on this day of , 2015, by and
between Ronnie D. Joyner Ministries, Inc. (“Debtor™), and Brunswick County Broadcasting,
Inc. (“Secured Party™).

WHEREAS, Secured Party has extended credit to Debtor in the aggregate principal
amount of One Hundred Twenty-Nine Thousand Dollars ($129,000.00) as evidenced by a
Negotiable Promissory Note (the “Note™) of even date herewith;

WHEREAS, in order to secure payment of the Note and any other amounts due and
owing to Secured Party thereunder (the “Obligations™), Debtor has agreed to grant a security
interest to Secured Party in the “Collateral” as defined below;

NOW, THEREFORE, for valuable consideration, and to secure the payment and
performance when due of the Obligations of Debtor to Secured Party, Debtor and Secured Party
hereby agree as follows:

1. GRANT OF SECURITY INTEREST

Debtor hereby grants and conveys to Secured Party a continuing security interest in and
lien on the Collateral together with all rights, remedies and privileges pertaining thereto, and all
substitutions, replacements and proceeds thereof. The “Collateral” means:

(a) all, furniture, fixtures, equipment, inventory, books and records,
programming, music libraries, computer hardware and software, auxiliary and translator
facilities, transmitting towers, transmitters, antennas, antenna line and other electronic equipment
and parts, supplies, machinery, and vehicles, and other tangible and intangible personal property
of Debtor used or held for use in the business and operations of the Station (as defined in the
Asset Purchase Agreement between the parties); and

(b) to the extent permitted by law, any and all permits, licenses, and
authorizations with respect to the Station, issued and outstanding or subsequently granted to
Debtor by the Federal Communications Commission (“FCC”) or any other governmental entity
or otherwise in connection with the operation of the Station and any auxiliary broadcast or other
facility associated with the Station. The parties recognize that as of the date of this Agreement a
security interest may not extend to such FCC construction permits, licenses, and authorizations
(“FCC Authorizations™), but that security interests are permitted to cover the proceeds of the
sale, transfer, or other disposition of such FCC Authorizations. Accordingly, the parties agree
that the security interest granted under this Agreement currently shall extend to the proceeds of
any sale, transfer, or other disposition of such FCC Authorizations; provided, however, if the law
in this regard is subsequently changed, in whole or in part, then all of the right, title, and interest
of Debtor in and to any FCC Authorizations, whether now held or hereafter acquired, shall
automatically and immediately become subject to the Secured Party's security interest to the
maximum extent permitted by law as then in force and effect.



(c) all cash and noncash proceeds and products, including insurance proceeds of,
and any indemnity or warranty payable by reason of damage to or loss of, any of the foregoing
(the “Proceeds™);

(d) all contract rights (including accounts receivable of the Station), instruments,
certificates, leases, rents, chattel paper, deposits, choses-in-action, patents, trademarks,
copyrights, service marks, trade secrets, trade names, literary rights, rights to performance, call
letters, and general intangibles, all re-issues, divisions, renewals, extensions, continuations, and
continuations-in-part thereof, and goodwill associated with any of the foregoing, now in force or
hereafter acquired (“General Intangibles™).

2. WARRANTIES AND COVENANTS

Debtor warrants and covenants as follows:

(a) Debtor will pay and perform all of the Obligations secured by this Agreement
in accordance with their respective terms;

(b) Debtor will defend title to the Collateral against all persons and all claims and
demands whatsoever, and agrees not to transfer legal or equitable title to the Collateral to any
other party without Secured Party's prior written consent;

(c) On demand of Secured Party, Debtor will do the following: (i) furnish further
assurance of title; (i) execute any written agreement or do any other acts necessary to effectuate
the purposes and provisions of this Agreement; (iii) execute any instrument or statement,
including financing statements as permitted under the Uniform Commercial Code as adopted in
Massachusetts, required by law or otherwise in order to perfect the security interests granted to
Secured Party herein; and (iv) continue the security interest of Secured Party in the Collateral;

(d) Debtor will retain possession of the Collateral during the existence of this
Agreement and not sell, exchange, assign, deliver, mortgage or otherwise dispose of same except
in the normal course of business, or without replacing items of Collateral with items of equal or
greater value, without the prior written consent of Secured Party, which consent Secured Party
may not unreasonably withhold; provided, however, Debtor may change the location of any of
the Station’s studio or transmission equipment upon giving written notice to Secured Party;

(e) Debtor will keep the Collateral free and clear of all liens, charges,
encumbrances, taxes and assessments except liens attached under purchase money security
arrangements made in connection with the purchase of equipment for use by the Station;

(f) Debtor will pay, when due, all taxes, assessments and license fees and
premiums relating to the Collateral;

(g) Debtor will maintain property casualty insurance in amounts equal to the
replacement value of the Collateral that is tangible property, and will maintain commercial



general liability insurance for at least $1,000,000 per occurrence, in each case with Secured Party
listed as an additional insured;

(h) Debtor will comply with all federal, state and local laws and regulations
applicable to its business, whether now in effect or hereinafter enacted;

)] Debtor will maintain each material FCC Authorization 1n full force and
effect, and there shall be no proceeding pending to rescind or revoke any material FCC
Authorization, or to cause any materially adverse modification thereof (unless dismissed within
sixty (60) days of the filing of the commencement of such actiony,

(7) Unless waived by Secured Party, all proceeds from any disposition of the
Collateral, except dispositions under Section 2(d), shall be held in trust for Secured Party;
provided however, this requirement shall not constitute consent by Secured Party to any sale or
other disposition; and

(k) Debtor will perform and comply in all material respects with all obligations
under all contracts and agreements to which Debtor is a party or by which either of them is
bound relating to the Collateral, where failure to so comply would result in a material adverse
effect on the Collateral, unless the validity thereof is being contested in good faith by appropriate
proceedings and such proceedings do not involve the material danger of the sale, forfeiture, or
loss of the Collateral which is the subject of such proceedings or the priority of the lien in favor
of Secured Party thereon.

3. GENERAL PROVISIONS

{a) Debtor hereby authorizes Secured Party to file, without a signature of Debtor,
a financing statement with any governmental authority, to perfect or continue the security
interest granted by Debtor to Secured Party under this Agreement, or to file a photographic or
other reproduction of this Agreement for use as a financing statement.

(b) Waiver of or acquiescence in any default by the Debtor, or failure of the
Secured Party to insist upon strict performance by Debtor of any warranties or agreements in this
Agreement, shall not constitute a waiver of any subsequent or other default or failure.

(c) Notices to either party hereto shall be in writing and shall be delivered

personally or by mail, postage prepaid, addressed to the party at the address set forth below or
otherwise designated in writing:

if to Secured Party: Brunswick County Broadcasting, Inc.
200 South Church Street
Woodstock, VA 22664



if to Debrtor:

Attention: John C. Trent, Esq.
Telephone: (540) 459-7646

Rev. Ronnie D. Joyner, President
Ronnie D. Joyner Ministries, Inc.

Telephone:

_ (d) This Agreement shall be construed and enforced in accordance with and
governed by the laws of the Commonwealth of Virginia. Any proceedings to enforce this
Agreement shall be commenced in the state courts of Shenandoah County, Virginia. The parties
agree not to assert or interpose any defenses, and do hereby waive the same, to the conferral of
personal jurisdiction and venue by such court in any suit, action or proceeding. Any provisions
herein declared invalid under any law shall not invalidate any other provision of this Agreement.

4. DEFAULT PROVISIONS

(a)  The following shall constitute an Event of Default under this Agreement:

®

(i)

(iif)

(iv)

™)

(vi)

Non-Payment. The creation or existence of an event of

default by Debtor as defined in the Note not timely cured as
permitted therein, or failure of Debtor to make any payment when
due and payable under the Obligations;

Violation. Failure of Debtor, within ten (10) days after receipt from
Secured Party of notice of non-compliance, to comply with or
perform any provision of this Agreement or any other documents
evidencing the Obligations;

Breach of Warranty or Covenants. False or misleading
representations or warranties made or given by Debtor or a breach
of covenants given by Debtor in this Agreement;

Levy. Subjection of the Collateral to levy of execution or other
judicial process;

Sale of Station. The filing with the FCC of an application for
assignment or transfer of control of any of the FCC Authorizations
except an application on FCC Form 316; or

Insolvency. Commencement of any insolvency proceeding by or
against either of the Debtor.



(vi)  Cure Period. Notwithstanding the foregoing, an Event of Default
(except under the Note, which are to be cured as set forth therein)
will not be deemed to have occurred until ten (10) days after the
Secured Party has provided to Debtor written notice specifying the
Event of Default and such Event of Default remains uncured.

(b) Upon the happening of any Event of Default, but at the sole option of Secured
Party, Secured Party shall have all the rights, remedies and privileges with respect to
repossession, retention and sale of the Collateral and disposition of the proceeds as are accorded
to a secured party by the applicable sections of the Uniform Commercial Code in effect in
Virginia, and under applicable federal and state law, both as of the date of this Agreement and as
further modified from time to time. Such rights, remedies and privileges shall include, but not be
limited to the right to have a receiver appointed to take possession of and administer the
Collateral. Debtor consents to and will cooperate in any proceedings necessary to secure such
appeintment.

(c) Secured Party's reasonable attorneys' fees, costs of collection and the legal
and other expenses for pursuing, searching for, receiving, taking, and selling the Collateral shall
become a part of the Obligations secured hereby and shall be immediately chargeable to Debtor.

(d) Debtor shall remain liable for any deficiency resulting from a sale of the
Collateral for less than the value of the Obligations and shall pay any such deficiency forthwith
to Secured Party upon demand.

(e) Upon the happening of any Event of Default, Secured Party or a court-
appointed receiver, in its sole discretion, may (i) enter upon Debtor’s premises peaceably, by the
Secured Party's own means or with legal process, and take possession of the Collateral, or
dispose of the Collateral on Debtor’s premises, as the case may be, and Debtor agrees not to
resist or interfere; (ii) require Debtor to assemble the Collateral and make it available to Secured
Party at a place to be designated by Secured Party reasonably convenient to both parties; or (iii)
unless the Collateral is likely to decline speedily in value or is of a type customarily sold on a
recognized market, give Debtor reasonable notice of the time and place of a public sale thereof
or of the time after which any private sale or any other intended disposition thereof is to be
made. The requirements of reasonable notice will be met if such notice is mailed, postage
prepaid, to the address of Debtor shown herein, at least ten (10) days before the time of sale or
disposition.

(f) Secured Party or a court-appointed receiver shall be entitled, in its own name
or in the name of Debtor, or otherwise, but at the expense and cost of Debtor, to collect, demand,
receive, sue for and/or compromise any and all of the Debtor’s receivables, and to give good and
sufficient releases therefor, to endorse any checks, drafts or other orders for the payment of
monies payable in payment thereof and, in its discretion, to file any claims or take any action or
proceeding, either in its own name or in the name of Debtor, or otherwise, which the Secured
Party may deem necessary or advisable. It is expressly understood and agreed, however, that the
Secured Party or a court-appointed receiver shall not be required or obligated in any manner to



make any inquiries as to the nature or sufficiency of any payment received by it or to present or
file any claims or take any other action to collect or enforce a payment of any amounts which
may have been assigned to it or to which it may be entitled hereunder at any time or times.

(2) Debtor shall take any action that Secured Party or a court-appointed
receive may reasonably request in order to enable the Secured Party to obtain and enjoy the full
rights and benefits granted to the Secured Party hereunder, including without limitation, all rights
necessary to obtain, use, sell, assign or otherwise transfer control of the FCC Licenses. Without
limiting the generality of the foregoing, upon the occurrence of an Event of Default, at the
written request of the Secured Party or a court-appointed receiver, and Debtor’s sole cost and
expense, Debtor shall (1) assist in obtaining any required FCC approval for any action or
transaction contemplated hereby, including preparing, signing and filing with the FCC and/or
any other governmental body with jurisdiction, the assignor's or transferor's portion of any
application or applications for consent to the assignment of FCC Authorizations necessary or
appropriate under the Communications Act of 1934, as amended, or the rules and regulations of
the FCC or any other governmental body for approval of any sale, assignment or transfer to
Secured Party, a court-appointed receiver or any other person or entity of any or all Collateral
(including without limitation any FCC Authorizations), and (if) execute all applications and
other documents and take all other actions requested by the Secured Party or a court-appointed
receiver to enable Secured Party, the receiver, a trustee, or similar official or any purchaser of all
or any part of the Collateral to obtain from the FCC or any other governmental body any
required authority necessary to operate the broadcasting business of the Station. If Debtor shall
refuse to sign any application or other document necessary to be filed with the FCC or any other
governmental body to enable Secured Party or the receiver to exercise its rights hereunder,
Secured Party or the receiver may secure an order from a court of competent jurisdiction
authorizing the clerk of the court or some other designee to sign such application or other
document on behalf of Debtor.

5. MISCELLANEQUS

(a) Debtor shall indemnify and hold harmless Secured Party, and its directors,
officers, and employees, from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses, and disbursements of any kind or nature
whatsoever including, without limitation, reasonable attorneys' fees and settlements costs, which
may be imposed on, incurred by, or asserted against Secured Party, or its directors, officers,
employees, or affiliates, in connection with any investigative, administrative, or judicial
proceeding (whether Secured Party is or is not designated as a party thereto) directly or indirectly
relating to or arising out of this Agreement or the Obligations, or any actual or proposed use of
proceeds thereunder, except that neither Secured Party, nor any of its directors, officers, or
employees shall have the right to be indemnified hereunder for its own negligence or willful
misconduct as determined by a court of competent jurisdiction.

(b) Secured Party may assign this Agreement to any person to whom the Note or
the Obligations are validly assigned, and if so assigned the assignee shall be entitled, upon
notifying Debtor, to all of the rights and remedies of Secured Party hereunder.



(c) The captions herein are inserted only as a matter of convenience and for

reference and in no way define, limit or describe the scope of this Agreement nor the intent of
any provision thereof.

(d) The terms, warranties and agreements herein contained shall inure to the
benefit of the parties hereto and their respective successors and assigns.

(e) The gender and number used in this Agreement are used as a reference term
only and shall apply with the same effect whether the parties are of the masculine or feminine
gender, corporate or other form, and the singular shall likewise include the plural.

{f) Any waiver by any party hereto of any breach of or failure to comply with any
provision of this Agreement by any other party hereto shall be in writing and shall not be
construed as, or constitute, a continuing waiver of such provision, or a waiver of any other
breach of, or failure to comply with, any other provision of this Agreement.

(g) Notwithstanding any other provisions of this Agreement, any foreclosure on,
sale, transfer or other disposition of, or the exercise of any right with respect to, any of the
Collateral as provided herein or any other action taken or proposed to be taken hereunder which
would affect the operational, voting or other control of any entity holding a license issued by the
FCC shall be made in accordance with the Communications Act of 1934, as amended, the terms
of such license, and any applicable rules and regulations of the FCC, including, to the extent
applicable under the rules and regulations of the FCC in effect at the time of an Event of Default,
any requirement that there be a public or private sale. Notwithstanding anything to the contrary
contained in this Agreement, the Secured Party shall not, without first obtaining the consent or
approval of the FCC, take any action pursuant to this Agreement which would constitute or result
in any change of control of the holder of a license issued by the FCC if any such change in
control would require, under then existing law, the prior consent or approval of the FCC.

THE DEBTOR WAIVES ALL RIGHTS TO TRIAL BY JURY OF ALL CLAIMS,
DEFENSES, COUNTERCLAIMS AND SUITS OF ANY KIND DIRECTLY OR
INDIRECTLY ARISING FROM OR RELATING TO THIS INSTRUMENT, THE NOTE, OR
THE DEALINGS OF THE PARTIES IN RESPECT HERETO. THE DEBTOR
ACKNOWLEDGES THAT THIS IS A WAIVER OF A LEGAL RIGHT AND THAT DEBTOR
MAKES THIS WAIVER VOLUNTARILY AND KNOWINGLY AFTER CONSULTATION
WITH, OR THE OPPORTUNITY TO CONSULT WITH, COUNSEL OF ITS CHOICE.
DEBTOR AGREES THAT ALL SUCH CLAIMS, DEFENSES, COUNTERCLAIMS AND
SUITS SHALL BE TRIED BEFORE A JUDGE, WITHOUT A JURY.

[SIGNATURE PAGE FOLLOWS]



SIGNATURE PAGE TO SECURITY AGREEMENT

IN WITNESS WHEREQF, the parties hereto have respectively signed and sealed these
presents, all on the day and year first above written.

DEBTOR: Ronnie D. Joyner Ministries, Inc.

By:

Name: Rev. Ronnie D. Joyner
Title: President

SECURED PARTY: Brunswick County Broadcasting, Inc.

By:

Name: Jimmy Johnson
Title: President



